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Arizona Corporation Commission
Utilities Division
1200 West Washington
Phoenix. AZ 85007-2926
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OCT 17 2¢89;

Notification by NTS Communications, Inc. and Xfone, Inc
of a Stock Transfer

Dear Sir or Madam

NTS Communications, Inc. currently holds a Certificate of Authority to provide long distance
telecommunications in this State in Docket No. T-03541A-98-0166 dated September 16, 1998

On behalfofNTS Communications, Inc. ("NTS"), and Xfone, Inc. ("Xfone") (together referred to as
the "Parties"), this letter is to advise the Commission of the transfer of all of the issued and
outstanding shares ofNTS to Xfone

It is our understanding, based upon review of the applicable statutes and regulations, that this
transaction does not require prior Commission approval. Accordingly, absent written notice to the
contrary within thirty (30) days of the date of this letter, the parties will proceed to consummate the
transaction in a timely fashion

The Parties propose a transaction whereby Xfone will acquire NTS by virtue of a stock purchase
transaction. Following consummation of the transaction, NTS will operate as a wholly-owned
subsidiary of Xfone. This transaction does not involve transfer of operating authority nor any
transfer of customers. The transaction will only involve a change in the ultimate control ofNTS by
virtue of a stock transfer. NTS will continue to provide competitive telecommunications services to
its existing customers in this State using the same technical and managerial personnel following
consummation of the proposed transaction
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Xfone  is  a  Nevada  corpora tion headqua rte red a t 2506 Lake land Drive , Suite  100, Flowood, MS
39232. Xfone , through its  wholly-owned subsidia ry Xfone  USA, Inc., is  authorized to provide  loca l
intra s ta te . inte rs ta te  and inte rna tiona l te lecommunica tion se rvices  in five  s ta te s . Xfone  does  not
presently provide  te lecommunica tions  se rvices  in this  S ta te

NTS is  a  Texas corporation headquartered a t 5307 W. Loop 289, Lubbock, TX79414-1610. NTS is
authorized to provide  inte rs ta te  and inte rna tiona l long dis tance  te lecommunica tions services  in s ix
sta tes . NTS is  a  certifica ted provider of resold long dis tance  services  in this  S ta te

The  proposed transaction will accomplish the  following

Xfone will acquire  100% of the  issued and outstanding shares ofNTS. The proposed transfer will be
seamless to NTS's customers. NTS's name, ra tes and service offerings, as reflected in its  tariffs, will
not change  a s  a  re sult of the  proposed transaction. The re  will be  no inte rruption of se rvice . The
physica l a sse ts , property, and personne l of NTS will remain the  same a fte r the  change  in control
The  customer se rvice  numbers  for billing and service  problems, lia ison with Commission s ta ff and
ta riffed ra tes  will remain the  same

The proposed transaction will serve the  public interest, convenience, and necessity. Consummation
of the proposed transaction will result in net benefits to NTS's customers by strengthening the overall
fina ncia l s ta tus  of NTS . The  tra nsa ction will e nha nce  NTS 's  a bility to offe r a  broa de r ra nge  of
innovative  products  and services to customers

The Commission's  ability and authority to regulate  NTS and to ensure  that it sa tisfies a ll obligations
commitments and regulatory requirements established by the laws of this sta te  and the Commission
will remain unchanged. Thus , the re  a re  no potentia l public inte res t ha rms ra ised by the  proposed
transaction and there  will be  clea r benefits  to the  public upon the  clos ing of this  transaction

The parties are  forwarding this le tter to the Commission for informational purposes, to be included in
the  a ppropria te  tile s . Abse nt re ce ipt of writte n notifica tion to the  contra ry within thirty (30) da ys
from the  da te  of this  le tte r, we  will proceed with the  understanding tha t no approval or other formal
action is  required by the  Commission prior to consummation of the  proposed transaction
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Enclosed a re  the  origina l and e leven (ll) copie s  of this  le tte r. P lea se  re turn one  (1) of the  copie s
file -s tamped in the  enve lope  provided. If you need any furthe r information or have  any ques tions
regarding the matters discussed herein, please do not hesitate to contact the undersigned. Thank you
for your ass is tance  in this  matte r.

Respectfully submitted,

A1.I ,

Le on Nowa ls ky, Es q. IW"
Nowa lsky, Brons ton & Gotha rd
A P rofe s s iona l Limite d Lia bility Compa ny
3500 North Causeway Boulevard, Suite  1442
Me ta irie , Louis ia na  70002
Telephone: (504) 832-1984
Facs imile : (504) 831-0892
Email Address: 1nowa1sky@nbglaw.com
Counse l for Xfone , Inc.

Danie l Whee le r, Esq.,Genera l Counse l
NTS  Communica tions , Inc.
5307 West Loop 289
Lubbock, Texas  79414
Telephone: (806) 797-0687
Facs imile : (806) 788-3393
Ema il Addre s s : da nw@ntscom.com
Counse l for NTS Communica tions , Inc.
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